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USE OF RURAL-AREA SMALL BUSINESSES—

GENERAL PROVISIONS CANNOT BE ALTERED WITHOUT NASA APPROVAL

Submission of an offer and beginning performance constitute certification and recertification per Form JPL 2892.

The following forms (located at http://acquisition.jpl.nasa.gov/docs.htm) are incorporated herein by reference into the
Subcontract:

¢ Minimum Timekeeping Requirements for -Fime-and-Material-er-Labor-Hour Type Procurements to be Performed
at Off-Lab Facilities, Form JPL 1725 (Rev. 08/98)

e Release of Information, Form JPL 1737 (Rev. 07/08)
e Self Disclosure, Form JPL 1943 (Rev. 01/08)
| *__ Notification to Prospective Subcontractors of JPL's Ethics Policies and Anti-Kickback Hotline, Form JPL 2385
(Rev. 07/91)
e  Certifications, Form JPL 2892_(Rev. 108/101)
e Asbestos Notification, Form JPL 2895_(Rev. 01/09)
+——Notice of Potential Tax Withholding (Rev. 07/03)
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ACCESS TO SENSITIVE INFORMATION
A-E, CIS, CREI, CT, FPC, FP-NR&D, FP-R&D, LH-T&M, REL, RSA, T&MC — 10/10] [NFS 1852.237-72 6/05

(a) As used in this clause, “sensitive information" refers to:

(1) Information that a contractor has developed and marked as proprietary, confidential, or with a limited or
restricted rights notice, or that the Government has generated that qualifies for an exception to the Freedom
of Information Act, which is not currently in the public domain, and which may embody trade secrets or
commercial or financial information, and which may be sensitive or privileged;

(2) Information that is marked JPL/Caltech Proprietary, Proposal Sensitive or Business Discreet;

(3) Design information or guidance as may be embodied in or derived from computer-aided engineering,

computer-aided design, analysis models, manufacturing models, drawings or translations of any of the
foregoing, regardless of whether such information or guidance is marked or unmarked; or

(4) Information obtained directly from JPL electronic resources, such as JPL computers, servers, networks,
electronic libraries or document repositories, regardless of whether such information is marked or unmarked.

(b) If performing this subcontract entails access to sensitive information, as defined above, the Subcontractor agrees
to:

(1) Utilize any sensitive information coming into its possession only for the purposes of performing the services
specified in this subcontract, and not to improve its own competitive position in another procurement nor for

any other purpose.

(2) Safeguard sensitive information coming into its possession from unauthorized use and disclosure using the
same standard of care as the Subcontractor uses to protect its own confidential information, but under no
circumstances less than a reasonable standard of care.

(3) Maintain any restrictive markings on sensitive information coming into its possession and on any copies
thereof.

(4) Allow access to sensitive information only to those employees that need it to perform services under this
subcontract.

(5) Preclude access and disclosure of sensitive information to persons and entities outside of the Subcontractor's
organization.

(6) Train employees who may require access to sensitive information about their obligations to utilize it only to
perform the services specified in this subcontract and to safeguard it from unauthorized use and disclosure.

(7) Obtain a written affirmation from each employee that he/she has received and will comply with training on the
authorized uses and mandatory protections of sensitive information needed in performing this subcontract.

(8) Administer a monitoring process to ensure that employees comply with all reasonable security procedures,
immediately report any breaches to the JPL Subcontracts Manager, and implement any necessary corrective
actions.

(9) Return to JPL or destroy all sensitive information, and copies thereof, no later than the effective date of the
termination or expiration of this subcontract. Within thirty days of that effective date, the Subcontractor shall
confirm in writing to JPL that all sensitive information received during the course of this subcontract has been

returned or destroyed.

(c) The Subcontractor will comply with all procedures and obligations specified in any Organizational Conflicts of
Interest Avoidance Plan incorporated into this subcontract.

(d) The nature of the work on this subcontract may subject the Subcontractor and its employees to a variety of laws
and regulations relating to ethics, conflicts of interest, corruption, and other criminal or civil matters relating to the
award and administration of government contracts. Recognizing that this subcontract establishes a high standard
of accountability and trust, JPL will carefully review the Subcontractor's performance in relation to the mandates
and restrictions found in these laws and requlations. Unauthorized uses or disclosures of sensitive information
may result in termination of this subcontract for default, in addition to any other rights and remedies available by
law to the Government, JPL or other provider of sensitive information.
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(e) The Subcontractor shall not be liable for the use or disclosure of sensitive information that the Subcontractor can
demonstrate is: (1) in the public domain other than by a breach of this clause by the Subcontractor; (2) received
by the Subcontractor from a third party without any obligation of confidentiality; (3) known to the Subcontractor
without any limitation on use or disclosure prior to its receipt from JPL under this subcontract; (4) independently
developed by the employees of the Subcontractor as evidenced by written documentation; or (5) generally made
available to third parties by the originator of the sensitive information without restriction on disclosure.

(f) Unless otherwise specifically provided in this subcontract, no warranty, express or implied, including without
limitation any warranty of accuracy, utility, merchantability or of fitness for a particular purpose, is provided
hereunder for any of the disclosed sensitive information.

(g) The Subcontractor’s obligations under this clause shall survive the expiration or termination of this Subcontract.

(h) Notwithstanding paragraph (b)(5), the Subcontractor may submit a written request to the JPL Subcontracts < | Formatted: HTML Preformatted, Indent: Left:
Manager for authorization to disclose sensitive information to its lower-tier subcontractors. If JPL authorizes the 0", Hanging: 0.21"
disclosure, the Subcontractor before making any such disclosure must include the substance of this clause
suitably modified to reflect the relationship of the parties, in any lower-tier subcontract that will involve access to
sensitive information. The Subcontractor shall also require an acknowledgement in any such lower-tier
subcontract that: (1) the corresponding clause is being included for the benefit of JPL as a third-party beneficiary,
and (2) in addition to any other rights it may have, JPL is intended to have a right of direct action against the
lower-tier subcontractor, or any other person to whom that subcontractor has released or disclosed that sensitive
information, to seek damages for any breach and/or to seek enforcement of that clause in the lower-tier

subcontract. , [ Formatted: Font: (Default) Arial, 9 pt ]

AFFIRMATIVE ACTION FOR WORKERS WITH DISABILITIES
[CT, FP-NR&D, FP-R&D, CIS, T&MC, LH/T&M, FPC, CREI, A — E, RSA — 09/04] [FAR 52.222-36 - 06/98]

(This Article applies to Subcontracts that exceed $10,000 , unless the work is performed outside the United States by
employees recruited outside the United States.)

Incorporate by reference FAR 52.222-36, Affirmative Action for Workers with Disabilities (29 U.S.C. 793).

AFFIRMATIVE PROCUREMENT OF BIOBASED PRODUCTS UNDER SERVICE AND CONSTRUCTION
SUBCONTRACTS

A-E, CIS, CREI, CT, FPC, FP-NR&D, FP-R&D, LH-T&M, RSA, T&MC — 10/10] FAR 52.223-2- 12/07

(This Article applies to Subcontracts for services or construction, unless the subcontract will not involve the use of
USDA-designated items at http://www.usda.gov/biopreferred or 7 CFR Part 2902.)

Incorporate by reference FAR 52.223-2, Affirmative Procurement of Biobased Products Under Service and
Construction Contracts.

AFFIRMATIVE PROCUREMENT OF EPA-DESIGNATED ITEMS IN SERVICE AND CONSTRUCTION
SUBCONTRACTS
[A-E, CIS, CREI, CT, FPC, FP-NR&D, FP-R&D, LH-T&M, RSA, T&MC — 10/10] [FAR 52.223-17- 12/07]

(This Article applies to Subcontracts for services or construction, unless the subcontract will not involve the use of
EPA-designated items.)

Incorporate by reference FAR 52.223-17, Affirmative Procurement of EPA-Designated Items in Service and L [ Formatted: CIS/FAR Text ]
Construction Contracts.,

[ Formatted: Font: 9 pt ]

ANTI-KICKBACK PROCEDURES
[CT, FP-NR&D, FP-R&D, T&MC, LH/T&M, FPC, CREI, A —E, RSA, REL — 02/09] [FAR 52.203-7 — 07/95]

(a) Definitions.

(1) "Kickback," as used in this Article, means any money, fee, commission, credit, gift, gratuity, thing of value, or
compensation of any kind which is provided, directly or indirectly, to any prime Contractor, prime Contractor
employee, Subcontractor, or Subcontractor employee for the purpose of improperly obtaining or rewarding
favorable treatment in connection with a prime contract or in connection with a Subcontract relating to a
prime contract.

(2) "Person," as used in this Article, means a corporation, partnership, business association of any kind, trust,
joint-stock company, or individual.
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"Prime contract," as used in this Article, means a contract or contractual action entered into by the United
States for the purpose of obtaining supplies, materials, equipment, or services of any kind.

“Prime Contractor," as used in this Article, means a person who has entered into a prime contract with the
United States.

"Prime Contractor employee," as used in this Article, means any officer, partner, employee, or agent of a
prime contractor.

"Subcontract,” as used in this Article, means a contract or contractual action entered into by a prime
Contractor or Subcontractor for the purpose of obtaining supplies, materials, equipment, or services of any
kind under a prime contract.

"Subcontractor," as used in this Article, (i) means any person, other than the prime Contractor, who offers to
furnish or furnishes any supplies, materials, equipment, or services of any kind under a prime contract or a
Subcontract entered into in connection with such prime contract, and (i) includes any person who offers to
furnish or furnishes general supplies to the prime Contractor or a higher-tier subcontractor.

"Subcontractor employee," as used in this Article, means any officer, partner, employee, or agent of a
Subcontractor.

Anti-Kickback Act of 1986 (41 U.S.C. 51-58) (the Act), prohibits any person from:
Providing or attempting to provide or offering to provide any kickback;
Soliciting, accepting, or attempting to accept any kickback; or

Including, directly or indirectly, the amount of any kickback in the Subcontract price charged by a prime
Contractor to the United States or in the contract price charged by a Subcontractor to a prime contractor or
higher-tier subcontractor.

When the Subcontractor has reasonable grounds to believe that a violation described in paragraph (b) of
this Article may have occurred, the Subcontractor shall promptly report in writing the possible violation. Such
reports shall be made to the inspector general of the contracting agency, the head of the contracting agency
if the agency does not have an inspector general, or the Department of Justice.

The Subcontractor shall cooperate fully with any Federal agency investigating a possible violation described
in paragraph (b) of this Article.

The Institute may (i) offset the amount of the kickback against any monies owed by the Institute under the
Subcontract and/or (i) direct that the Subcontractor withhold, from sums owed a lower-tier Subcontractor the
amount of the kickback. The Institute may order that monies withheld under subdivision (c)(3)(ii) of this
Article be paid over to the Institute unless the Institute has already offset those monies under subdivision
(c)(3)(i) of this Article. In either case, the Subcontractor shall notify the Institute when the monies are
withheld.

The Subcontractor agrees to incorporate the substance of this Article, including this paragraph, in all lower-
tier Subcontracts under this Subcontract which exceed $100,000.

ASBESTOS NOTIFICATION

[CT, FP-NR&D, FP-R&D, T&MC, LH/T&M, FPC, CREI, A - E — 02/09]

(This Article applies if any of the Subcontract effort will be performed in JPL-Pasadena buildings. Work performed
outside the United States is exempt from the requirements of this Article.)

Subcontractor acknowledges receipt of "Asbestos Notification," form JPL 2895, identifying JPL buildings containing
asbestos and agrees to distribute the Notice to all its personnel prior to their commencing work in such buildings.
Subcontractor agrees to coordinate with the JPL Occupational Safety Program Office (OSPO) for special asbestos

handling

instructions to be given to all Subcontractor's personnel, including Lower-tier Subcontractors' personnel,

prior to their commencing work, if any, which could disturb asbestos in JPL-controlled buildings. The substance of this
Article will be included in all Lower-tier Subcontracts issued under this Article for work performed in JPL-Pasadena
buildings.

(LHIT&M)
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ASSIGNMENT, NOVATION AND TRANSFER
[CT, FP-NR&D, FP-R&D, T&MC, LH/T&M, FPC, CREI, A —E, CIS, RSA- 09/04] [FAR 52.244-2(m) — 08/98]

This Subcontract may be assigned, novated, or transferred to a successor-in-interest, a successor Contractor to
operate the Jet Propulsion Laboratory, or the Government.

ASSIGNMENT OF RIGHTS AND DELEGATION OF DUTIES
[CT, FP-NR&D, FP-R&D, T&MC, LH/T&M, FPC, CREI, A - E — 09/04] [FAR 52.232-23(a) — 01/86]

(a) The Subcontractor may assign its rights to be paid amounts due or to become due as a result of the performance
of this Subcontract to a bank, trust company, or other financing institution, including any Federal lending agency.
The assignee under such an assignment may thereafter further assign or reassign its right under the original
assignment to any type of financing institution described in the preceding sentence.

(b) Any such assignment or reassignment shall be subject to the following conditions:

(1) Any assignment or reassignment authorized under this provision shall cover all amounts payable under this
Subcontract, and not paid as of (i) the effective date of assignment or (ii) the date JPL receives written
notice of the assignment, whichever is later.

(2) No assignment may be made to more than one party, except that an assignment or reassignment may be
made to one party as agent or trustee for two or more parties participating in the financing of this
Subcontract.

(3) Two copies of the notice of assignment, signed by the Subcontractor, shall be furnished to JPL, Attn:
Accounts Payable.

(4) If a party other than the Subcontractor provides JPL with a notification that the amount due or to become
due under this Subcontract has been assigned and that payment is to be made to the claimed assignee, JPL
may withhold any payments which are due and payable under the Subcontract until JPL is furnished with
either (i) verification or denial of assignment from the Subcontractor or (ii) reasonable proof that the
assignment has been made.

(5) The Subcontractor shall not furnish or disclose to any assignee under this Subcontract any classified
document (which term includes this Subcontract if access to classified material is authorized under this
Subcontract) or information pertaining to classified work under this Subcontract unless JPL authorizes such
action in writing.

(6) No assignment may be made which includes, either specifically or by implication, any delegation of the
Subcontractor's duty to perform the services or provide the supplies required by this Subcontract unless
such assignment and delegation is consented to by JPL in accordance with the provisions of paragraph (c)
below.

(c) The Subcontractor is prohibited, without prior written JPL consent, from delegating any part of the duties required
of it by this Subcontract; provided, however, that nothing contained herein shall be deemed to prohibit the
Subcontractor from placing purchase orders and Lower-tier Subcontracts, subject, however, to the provision of
this Subcontract entitled "Lower-tier Subcontracts." Delegation of duties without such consent is void.

AUDITS AND RECORDS — NEGOTIATION
[CT, FP-NR&D, FP-R&D, T&MC, LH/T&M, FPC, CREI, A — E, RSA — 09/04] [FAR 52.215-2 — 06/99]

(This provision is not applicable for procurements of $100,000 or less, for commercial items, or for utility services at
rates not exceeding those established to apply uniformly to the general public, plus any applicable reasonable
connection charge.)

(a) As used in this Article, “records” includes books, documents, accounting procedures and practices, and other
data, regardless of type and regardless of whether such items are in written form, in the form of computer data,
or in any other form.

(b) Examination of Costs. If this is a cost-reimbursement, incentive, time-and-materials, labor-hour, or price-
redeterminable Subcontract, or any combination of these, the Subcontractor shall maintain and the Contracting
Officer, or an authorized representative of the Contracting Officer, shall have the right to examine and audit all
records and other evidence sufficient to reflect properly all costs claimed to have been incurred or anticipated to
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be incurred directly or indirectly in performance of this Subcontract. This right of examination shall include
inspection at all reasonable times of the Subcontractor's plants, or parts of them, engaged in performing the
Subcontract.

If this is a facilities acquisition, the obligations and rights specified in this paragraph shall extend to the use of, __
and charges for the use of, the facilities under this Subcontract.

(c) Cost or Pricing Data. If the Subcontractor has been required to submit cost or pricing data in connection with
pricing action relating to this Subcontract, the Contracting Officer, or an authorized representative of the
Contracting Officer, in order to evaluate the accuracy, completeness, and currency of the cost or pricing data,
shall have the right to examine and audit all of the Subcontractor’s records, including computations and
projections, related to:

(1) The proposal for the Subcontract, Lower-tier Subcontract, or modification;
(2) The discussions conducted on the proposal(s), including those related to negotiating;
(3) Pricing of the Subcontract, Lower-tier Subcontract, or modification; or
(4) Performance of the Subcontract, Lower-tier Subcontract, or modification.
(d) Comptroller General.

(1) The Comptroller General of the United States, or an authorized representative, shall have access to and the
right to examine any of the Subcontractor's directly pertinent records involving transactions related to this
Subcontract or a Lower-tier Subcontract hereunder.

(2) This paragraph (d) may not be construed to require the Subcontractor or Lower-tier Subcontractor to create
or maintain any record that the Subcontractor or Lower-tier Subcontractor does not maintain in the ordinary
course of business or pursuant to a provision of law.

(e) Reports. If the Subcontractor is required to furnish cost, funding, or performance reports, the Contracting Officer
or an authorized representative of the Contracting Officer shall have the right to examine and audit the
supporting records and materials, for the purpose of evaluating (i) the effectiveness of the Subcontractor's
policies and procedures to produce data compatible with the objectives of these reports and (ii) the data
reported.

(f) Availability. The Subcontractor shall make available at its office at all reasonable times the records, materials,
and other evidence described in paragraphs (a), (b), (c), (d), and (e) of this Article, for examination, audit, or
reproduction, until three years after final payment under this Subcontract, or for any shorter period specified in
Subpart 4.7, Contractor Records Retention, of FAR, and any corresponding implementing or supplementing
provisions in the NFS, or for any longer period required by statute or by other Articles of this Subcontract. In
addition:

(1) If this Subcontract is completely or partially terminated, the Subcontractor shall make available the records
relating to the work terminated until 3 years after any resulting final termination settlement; and

(2) The Subcontractor shall make available records relating to appeals under the “Disputes” Article or to
litigation or the settlement of claims arising under or relating to this Subcontract until such appeals, litigation,
or claims are finally resolved.

(3) If this Subcontract is completely or partially terminated, the records relating to the work terminated shall be
made available for three years after any resulting final termination settlement; and

(4) Records relating to appeals under the Disputes clause of the Government Prime Contract, or if this
Subcontract contains a "Disputes" Article, to appeals under such Atrticle, or to litigation or the settlement of
claims arising under or relating to this Subcontract, shall be made available until such appeals, litigation, or
claims are finally resolved.

()

(1) The Subcontractor shall insert all of the provisions of this Article, including this paragraph (g), in all Lower-
tier Subcontracts under this Subcontract that exceed $100,000, and:

(A) That are cost-reimbursement, incentive, time-and-materials, labor-hour, or price-redeterminable type or
any combination of these;

(LHIT&M) 9 R 102/10



(B) For which cost or pricing data are required; or

(C) That requires the Lower-tier Subcontractor to furnish reports as discussed in paragraph (e) of this
clause.

(2) The Article may be altered only as necessary to identify properly the contracting parties and the Contracting
Officer under the Government Prime Contract.

(h) If this is a cost-reimbursement Subcontract with an educational or other nonprofit institution, the provisions of
OMB Circular No. A-133, "Audits of Institutions of Higher Learning and Other Nonprofit Institutions," apply to this
Subcontract.

AUTHORITY OF JPL REPRESENTATIVES
[CT, FP-NR&D, FP-R&D, T&MC, LH/T&M, FPC, CREI, A — E, RSA — 09/04]

(a) No request, notice, authorization, direction or order received by the Subcontractor and issued either pursuant to
a provision of this Subcontract, to a provision of any document incorporated in this Subcontract by reference, or
otherwise, shall be binding upon either the Subcontractor or the Institute unless issued or ratified in writing by the
JPL Subcontracts Manager, the Manager, Acquisition Division, JPL, or by representative(s) designated in writing
by either of them. Designations of authorized representatives shall define the scope and limitations of the
authorized representatives’ authorities.

(b) The Subcontractor shall immediately notify, in writing, the JPL Subcontracts Manager, or the Manager,
Acquisition Division, JPL, whenever a request, notice, authorization, direction, or order has been received from a
representative of JPL other than the JPL Subcontracts Manager, or the Manager, Acquisition Division, JPL,
which, but for the lack of authorization on the part of the issuing JPL representative, would: (i) effect a change
within the meaning of the "Changes" Article; (i) increase or decrease the Subcontract amount or amount allotted
to this Subcontract; or (iii) otherwise be the basis for assertion of a claim by the Subcontractor under any
provision of the Subcontract.

AUTHORIZATION AND CONSENT
[CT, FP-R&D, T&MC, LH/T&M, CREI, A — E, RSA — 09/04] [FAR 52.227-1 — 07/95, ALT 1]

(a) The Government authorizes and consents to all use and manufacture of any invention described in and covered
by a United States patent in the performance of the Prime Contract or any subcontract at any tier.

(b) The Subcontractor agrees to include, and require inclusion of, this Article, suitably modified to identify the parties,
in all Lower-tier Subcontracts at any tier for supplies or services (including construction, architect-engineer
services, and materials, supplies, models, samples, and design or testing services expected to exceed
$100,000); however, omission of this Article from any Lower-tier Subcontract, under or over $100,000, does not
affect this authorization and consent.

BANKRUPTCY
[CT, FP-NR&D, FP-R&D, T&MC, LH/T&M, FPC, CREI, A - E — 09/04] [FAR 52.242-13, 07/95]

In the event the Subcontractor enters into proceedings relating to bankruptcy, whether voluntary or involuntary, the
Subcontractor agrees to furnish, by certified mail or electronic commerce method authorized by the Subcontract,
written notification of the bankruptcy to the JPL Subcontracts Manager responsible for administering the Subcontract.
This notification shall be furnished within five days of the initiation of the proceedings relating to bankruptcy filing. This
notification shall include the date on which the bankruptcy petition was filed, the identity of the court in which the
bankruptcy petition was filed, and a listing of JPL Subcontract numbers for all JPL Subcontracts against which final
payment has not been made. This obligation remains in effect until final payment under this Subcontract.

BUY AMERICAN ACT — SUPPLIES
[CT, FP-NR&D, FP-R&D, CIS, T&MC, LH/T&M, CREI — 09/04] [FAR 52.225-1 - 05/02]

(This Article applies to supply Subcontracts exceeding $2,500 and to Subcontracts for services which involve the
furnishing of supplies when the supply portion of the Subcontract exceeds $2,500.)

Incorporate by reference FAR 52.225-1, Buy American Act - Supplies.
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CHANGES - LABOR-HOUR/TIME-AND-MATERIAL

[LH/T&M, T&MC — 09/04] [FAR 52.243-3 — 09/00]

@

(b)

©

()

()

JPL may at any time, by written unilateral modification, and without notice to the sureties, if any, make changes
or issue directions within the general scope of this Subcontract in any one or more of the following:

(1) Description of services to be performed.
(2) Time of performance (i.e., hours of the day, days of the week, etc.).
(3) Place of performance of the services.

(4) Drawings, designs, or specifications when the supplies to be furnished are to be specially manufactured for
JPL in accordance with the drawings, designs, or specifications.

(5) Method of shipment or packing of supplies.
(6) Place of delivery.
(7) Amount of GFP.

If any change causes an increase or decrease in any hourly rate, the ceiling price, or the time required for
performance of any part of the work under this Subcontract, whether or not changed by the modification, or
otherwise affects any other provision of this Subcontract, JPL shall make an equitable adjustment in the (i)
ceiling price, (ii) hourly rates, (iii) delivery or performance schedule, and (iv) other affected provisions, and shall
modify the Subcontract accordingly.

The Subcontractor must assert its right to an adjustment under this Article within 30 days from the date of receipt
of the modification. However, if JPL decides that the facts justify it, JPL may receive and act upon a proposal
submitted before final payment of the Subcontract.

Except as provided in paragraph (e) below, nothing contained in this Article shall excuse the Subcontractor from
proceeding with the Subcontract as changed.

Notwithstanding the provisions of paragraphs (a) through (d) above, the ceiling price of this Subcontract shall not
be increased or deemed to be increased except by specific written modification of the Subcontract indicating the
new Subcontract ceiling price. Until such modification is made, the Subcontractor shall not be obligated to
continue performance or incur costs beyond the point established in paragraph (f) or (g) of the Atrticle of this
Subcontract entitled "Timekeeping and Payments."

COMPLIANCE WITH THE AMERICANS WITH DISABILITIES ACT

[FP-NR&D, FP-R&D, LH/T&M, T&MC, FPC, A - E — 09/04]

(Work performed outside the United States is exempt from the requirements of this Article.)

(@)

(b)

©

Subcontractor agrees to comply with the Americans with Disabilities Act (42 U.S.C. 12101, et. seq.) and all
implementing regulations.

Subcontractor agrees that it will be responsible to the Government and the Institute for, and will indemnify and
hold harmless the Government and the Institute, its trustees, officers, and employees from any loss, cost,
damage, expense or liability or suit therefore, by reason of actual or alleged property damage or personal injury
of whatever kind or character, arising out of, or in connection with performance of the requirements of paragraph
(a) above by the Subcontractor or any of its Lower-tier Subcontractors, however the same may be caused,
excepting only such loss, cost, damage, expense or liability attributable to the sole or contributory active
negligence of the Government or of the Institute, its trustees, officers, or employees.

Subcontractor agrees to insert this Article, including (c), in all Lower-tier Subcontracts and purchase orders
hereunder.

CROSS-WAIVERS OF LIABILITY FOR SPACE SHUTTLE SERVICES, NASA EXPENDABLE LAUNCH VEHICLE

(ELV) LAUNCHES, AND FOR SPACE STATION ACTIVITIES

[CT, FP-NR&D, FP-R&D, T&MC, LH/T&M — 09/04] [NFS 1852.228-72 - 09/93; 1852.228-78 — 09/93; 1852.228-76 — 12/94]

(This Atrticle is applicable if the Subcontract value is $100,000 or more.)
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The Subcontractor understands that the work performed under this Subcontract may be in support of "Protected
Space Operations" as defined in the three paragraphs (b)(5) under Part A, Part B, and Part C below, and therefore
agrees to all three cross-waiver provisions set forth below. The Subcontractor shall incorporate this Article into Lower-
tier Subcontracts that are for $100,000 or more.

Part A. CROSS-WAIVER OF LIABILITY FOR SPACE SHUTTLE SERVICES

(a) As prescribed by regulation (14 C.F.R. Part 1266), NASA agreements involving Space Shuttle services are
required to contain broad cross-waivers of liability among the parties and the parties' related entities to
encourage participation in space exploration, use, and investment. The purpose of this provision is to extend this
cross-waiver requirement to Subcontractors and related entities under their Subcontracts. This cross-waiver of
liability shall be broadly construed to achieve the objective of encouraging participation in space activities.

(b) As used in this provision, the term:

(@)
@

®3)
4
®)

(6)

©
@

(LHIT&M)

"Subcontractors" and "Lower-tier Subcontractors" include suppliers of any kind.

"Damage" means:

(A) Bodily injury to, or other impairment of health of, or death of, any person;

(B) Damage to, loss of, or loss of use of any property;

(C) Loss of revenue or profits; or

(D) Other direct, indirect, or consequential damage;

"Party" means a person or entity that signs an agreement involving a Space Shuttle service;
"Payload" means any property to be flown or used on or in the Space Shuttle; and

"Protected Space Operations" means all Space Shuttle and payload activities on Earth, in outer space, or in
transit between Earth and outer space performed in furtherance of an agreement involving Space Shuttle
services or performed under this Subcontract. "Protected Space Operations" excludes activities on Earth
which are conducted on return from space to develop further a payload's product or process except when
such development is for Space Shuttle-related activities necessary to implement an agreement involving
Space Shuttle services or to perform this Subcontract. It includes, but is not limited to:

(A) Research, design, development, test, manufacture, assembly, integration, operation, or use of the
Space Shulttle, transfer vehicles, payloads, related support equipment, and facilities and services;

(B) All activities related to ground support, test, training, simulation, or guidance and control equipment and
related facilities or services.

"Related entity" means:
(A) A party's Subcontractors or Lower-tier Subcontractors at any tier;
(B) A party's users or customers at any tier; or

(C) A Subcontractor or Lower-tier Subcontractor of a party's user or customer at any tier.

The Subcontractor agrees to a waiver of liability pursuant to which the Subcontractor waives all claims
against any of the entities or persons listed in paragraphs (c)(1)(A) through (c)(1)(C) of this provision based
on damage arising out of Protected Space Operations. This waiver shall apply only if the person, entity, or
property causing the damage is involved in Protected Space Operations and the person, entity, or property
damaged is damaged by virtue of its involvement in Protected Space Operations. The waiver shall apply to
any claims for damage, whatever the legal basis for such claims, including but not limited to delict (a term
used in civil law countries to denote a class of cases similar to tort) and tort (including negligence of every
degree and kind) and Subcontract, against:

(A) Any party other than the Government;

(B) A related entity of any party other than the Government; and

12 R 102/10



@

(b)

(C) The employees of any of the entities identified in (c)(1)(A) and (c)(1)(B) above.

(2) The Subcontractor agrees to extend the waiver of liability as set forth in paragraph (c)(1) of this provision to
Lower-tier Subcontractors at any tier by requiring them, by Subcontract or otherwise, to agree to waive all
claims against the entities or persons identified in paragraphs (c)(1)(A) through (c)(1)(C) of this provision.

(3) For avoidance of doubt, this cross-waiver includes a cross-waiver of liability arising from the Convention on
International Liability for Damage Caused by Space Objects (March 29, 1972, 24 United States Treaties and
other International Agreements (U.S.T.) 2389), Treaties and Other International Acts Series (T.l.A.S.) No.
7762 in which the person, entity, or property causing the damage is involved in Protected Space Operations,
and the person, entity, or property damaged is damaged by virtue of its involvement in Protected Space
Operations.

(4) Notwithstanding the other provisions of this provision, this waiver of liability shall not be applicable to:

(A) Claims between any party and its related entities or claims between any party's related entities (e.g.,
claims between the Government and the Subcontractor are included within this exception);

(B) Claims made by a natural person, his/her estate, survivors, or subrogees for injury or death of such
natural person;

(C) Claims for damage caused by willful misconduct; and
(D) Intellectual property claims.
(5) Nothing in this section shall be construed to create the basis for a claim or suit where none would otherwise

exist.

PART B. CROSS-WAIVER OF LIABILITY FOR NASA EXPENDABLE LAUNCH VEHICLE (ELV) LAUNCHES

As prescribed by regulation (14 C.F.R. Part 1266), NASA agreements involving ELV launches are required to
contain broad cross-waivers of liability among the parties and the parties' related entities to encourage
participation in space exploration, use, and investment. The purpose of this provision is to extend this cross-
waiver requirement to Subcontractors and Lower-tier Subcontractors as related entities of NASA. This cross-
waiver of liability shall be broadly construed to achieve the objective of encouraging participation in space
activities.

As used in this provision, the term:
(1) "Subcontractors" and "Lower-tier Subcontractors" include suppliers of any kind.
(2) "Damage" means:
(A) Bodily injury to, or other impairment of health of, or death of, any person;
(B) Damage to, loss of, or loss of use of any property;
(C) Loss of revenue or profits; or
(D) Other direct, indirect, or consequential damage;
(3) "Party" means a person or entity that signs an agreement involving an ELV launch;
(4) "Payload" means any property to be flown or used on or in the ELV; and

(5) "Protected Space Operations" means all ELV and payload activities on Earth, in outer space, or in transit
between Earth and outer space performed in furtherance of an agreement involving an ELV launch or
performed under the Subcontract. "Protected Space Operations" excludes activities on Earth which are
conducted on return from space to develop further a payload's product or process except when such
development is for ELV-related activities necessary to implement an agreement involving an ELV launch or
to perform the Subcontract. It includes, but is not limited to:

(A) Research, design, development, test, manufacture, assembly, integration, operation, or use of ELVSs,
transfer vehicles, payloads, related support equipment, and facilities and services;
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(6)
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(@)

(©)

4)

®)

(6)

(a) The

(B) All activities related to ground support, test, training, simulation, or guidance and control equipment and
related facilities or services.

"Related entity" means:
(A) A party's Subcontractors or Lower-tier Subcontractors at any tier;
(B) A party's users or customers at any tier; or

(C) A Subcontractor or Lower-tier Subcontractor of a party's user or customer at any tier.

The Subcontractor agrees to a waiver of liability pursuant to which the Subcontractor waives all claims
against any of the entities or persons listed in paragraphs (c)(1)(A) through (c)(1)(C) of this provision based
on damage arising out of Protected Space Operations. This waiver shall apply only if the person, entity, or
property causing the damage is involved in Protected Space Operations and the person, entity, or property
damaged is damaged by virtue of its involvement in Protected Space Operations. The waiver shall apply to
any claims for damage, whatever the legal basis for such claims, including but not limited to a delict (a term
used in civil law countries to denote a class of cases similar to tort) and tort (including negligence of every
degree and kind) and Subcontract, against:

(A) Any party other than the Government;
(B) A related entity of any party other than the Government; and
(C) The employees of any of the entities identified in (c)(1)(A) and (B) above.

The Subcontractor agrees to extend the waiver of liability as set forth in paragraph (c)(1) of this provision to
Lower-tier Subcontractors at any tier by requiring them, by Subcontract or otherwise, to agree to waive all
claims against the entities or persons identified in paragraphs (c)(1)(A) through (c)(1)(C) of this provision.

For avoidance of doubt, this cross-waiver includes a cross-waiver of liability arising from the Convention on
International Liability for Damage Caused by Space Objects, (March 29, 1972, 24 United States Treaties
and other International Agreements (U.S.T.) 2389, Treaties and Other International Acts Series (T.I.A.S.)
No. 7762) in which the person, entity, or property causing the damage is involved in Protected Space
Operations.

Notwithstanding the other provisions of this provision, this waiver of liability shall not be applicable to:

(A) Claims between any party and its related entities or claims between any party's related entities (e.g.,
claims between the Government and the Subcontractor are included within this exception);

(B) Claims made by a natural person, his/her estate, survivors, or subrogees for injury or death of such
natural person;

(C) Claims for damage caused by willful misconduct; and

©

N

Intellectual property claims.

Nothing in this section shall be construed to create the basis for a claim or suit where none would otherwise
exist.

This cross-waiver shall not be applicable when the Commercial Space Launch Act cross-waiver (49 U.S.C.
App. 2615) is applicable.

PART C. CROSS-WAIVER OF L